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Summary: 
 
 

At the Audit Committee meeting on 20 March the Committee received 
and reviewed an internal audit report of Business support services – 
corporate governance.  The report contains a recommendation that 
the Board structure be reviewed and, on consideration of the report, 
the Committee recommended that the Board be asked to determine 
how the review should be carried out. 
 

Risks: There is a risk that the purpose and role of Board Strategy meetings 
has become unclear, together with risks over perceived lack of 
transparency. 
 

Financial 
Implications: 
 

N/A 

Staffing 
Implications: 
 

N/A 

Environmental and 
Carbon Impact: 
 

N/A 

Purpose of the 
report: 
 

For discussion 

Report Author: 
 

Jennifer McCulloch, Clerk to the Board 

Appendices: Appendix 1 - Internal Audit Report – Business support services – 
corporate governance 
 

 
 



 
Review of Board structure 

 
 
 
1. Introduction 
 
1.1 At the Audit Committee meeting on 20 March the Committee received and reviewed 

an internal audit report of Business support services – corporate governance.  The 
report contains a recommendation that the Board structure be reviewed and, on 
consideration of the report, the Committee recommended that the Board be asked to 
determine how the review should be carried out. 

 
1.2 A copy of the internal audit report is attached at Appendix 1 and a summary of the 

issues is provided below. 
 
2. Internal Audit Report on Corporate Governance 
 
2.1 In 2010 Board Strategy meetings replaced the Planning and Finance Committee and 

Human Resources and Remuneration Committee with the aim of improving overall 
governance and effectiveness by allowing all Board members to participate in 
discussions normally considered by these two committees.  There were nine 
members of the Board at the time this change was made, there are now eleven.  
There have been eight Board Strategy meetings until April 2012. 

 
2.2 Good practice emphasises the necessity to undertake periodic board evaluation 

reviews to enhance a board’s performance and awareness of its strengths and 
weaknesses.  It has been two years since the change from standing committees to 
the Board Strategy meetings and therefore an appropriate time to review overall 
effectiveness and whether the current structure is still fit for purpose. 

 
2.3 The report makes mention of the recent discussions in the Board about the purpose 

and content of agenda papers ‘for noting’, including the use of plain English and 
ensuring that the purpose of papers is clear.  All Board papers are provided with a 
summary cover sheet that, amongst other issues, indicates whether the paper is ‘for 
information’, ‘for discussion’, or ‘for approval’.  A revised agenda for Board meetings 
is also now being produced that includes that information on the face of the agenda. 

 
2.4 Attached to the report is a template questionnaire issued by the auditor’s Audit 

Committee Institute.  In September 2011 the Clerk to the Board (as requested by the 
Audit Committee) circulated a questionnaire based on the questions provided in the 
‘Role of boards’ study by Audit Scotland published in September 2010.  The 
Committee asked that an additional 2 questions about the Board's relationship with 
the appropriate government department and minister; and about the Board's 
relationship with other bodies delivering public policy, be included.  A 50% response 
rate has been achieved but no opportunity has yet been presented to discuss the 
results with the Chairman.  Further consideration could be given to this original 
questionnaire in determining the terms of this review. 

 
3. Agreed management actions 
 
3.1 The Clerk to the Board has been identified as the responsible officer for overseeing 

the review of Board structure and for delivering the completed action to the Audit 
Committee.  No implementation date has been agreed. 
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3.2 It is proposed that the review will report to the Audit Committee meeting on 23 
October 2012, having been presented to the Board for prior consideration at its 
meeting on 18 September 2012.  Board members are invited to discuss and consider 
terms for the review and agree the timing thereof. 

 
4. Recommendations 
 
4.1  The Board is invited to note the report. 
 
 
 
 
Jennifer McCulloch 
Clerk to the Board 
 
27 March 2012 
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